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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This Report on Form 10-Q includ&srward-looking statementsiwithin the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the SéearExchange Act of 1934. including, in partiauléne
statements about our plans, strategies and praspeder the headirfifem 2. Management'’s Discussion and
Analysis of Financial Condition and Results of Gyiems” in Part | — Financial Information of this Form 10-Q
Forward-looking statements express an expectatidweleef and contain a projection, plan or assuawptvith
regard to, among other things, our future revenimesme or capital structure. Such statementstoféuevents or
performance are not guarantees of future performand involve estimates, assumptions and uncees.ifthe

words “could,” “may,” “predict,” “anticipate,” “wold,” “believe,” “estimate,” “expect,” “forecast,"groject,”
“objective,” “intend,” “continue,” “should,” “plarf,and similar expressions are intended to iderftfyvard-looking
statements.

Some important factors that could cause our actsallts or outcomes to differ materially from thakscussed
in the forward-looking statements include, but@oelimited to:

= fluctuations in customer growth and demand;

= impacts of weather on retail sales and wholesatepiand weather-related damage to our electrical
system;

= fuel and other input costs;

= generating unit availability and capacity;

= transmission and distribution system reliabilitylammpacity;

= purchased power costs and availability;

= regulatory action, including, but not limited tbetreview of our basic rates and charges by thiarad
Utility Regulatory Commission;

= federal and state legislation;

= our ownership by the AES Corporation;

= changes in our credit ratings or the credit ratioig8ES;

= performance of pension plan assets;

= changes in financial or regulatory accounting petic

= environmental matters, including costs of compleangth current and future environmental requireragnt

= interest rates and other costs of capital;

= the availability of capital;

= labor strikes or other workforce factors;

= facility or equipment maintenance, repairs andtehpxpenditures;

= local economic conditions;

= acts of terrorism, acts of war, pandemic eventsatural disasters such as floods, earthquakesdoes or
other catastrophic events;

= costs and effects of legal and administrative pedo®s, settlements, investigations and claimstiaad
ultimate disposition of litigation;

= issues related to our participation in the Midwesiependent Transmission System Operator, Inc.,
including recovery of costs incurred; and

= product development and technology changes.

Most of these factors affect us through our codstéid subsidiary Indianapolis Power & Light Compahly
such factors are difficult to predict, contain uriaties that may materially affect actual resaltsl many are
beyond our control. We undertake no obligationublizly update or review any forward-looking infoation,
whether as a result of new information, future ésem otherwise.



PART I — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Consolidated Statements of Income
(In Thousands)

Three Months Ended,

March 31,
2008 2007
UTILITY OPERATING REVENUES $ 249,033 $ 262,637
UTILITY OPERATING EXPENSES:
Operation:
Fuel 65,132 60,042
Other operating expenses 45,353 40,180
Power purchased 14,877 15,420
Maintenance 23,639 20,245
Depreciation and amortization 36,907 34,889
Taxes other than income taxes 10,920 10,140
Income taxes - net 15,714 28,577
Total utility operating expenses 212,542 209,493
UTILITY OPERATING INCOME 36,491 53,144
OTHER INCOME AND (DEDUCTIONS):
Allowance for equity funds used during constroisti 234 826
Other - net (2,018) (216)
Income tax benefit - net 7,220 6,514
Total other income and (deductions) - net 6,436 7,124
INTEREST AND OTHER CHARGES:
Interest on long-term debt 29,984 27,582
Other interest 214 925
Allowance for borrowed funds used during congtamnc (463) (740)
Amortization of redemption premiums and expenseebt 755 783
Preferred dividends of subsidiary 803 803
Total interest and other charges - net 31,293 29,353
NET INCOME $ 11,634 $ 30915

See notes to unaudited consolidated financial reités.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES

Unaudited Consolidated Balance Sheets
(In Thousands)

ASSETS
UTILITY PLANT:
Utility plant in service
Less accumulated depreciation
Utility plant in service ne
Construction work in progress
Spare parts inventory
Property held for future use
Utility plant- ne
OTHER ASSETS:
Nonutility property — at cost, less accumulategréciation
Other investments
Other asse- ne’
CURRENT ASSETS:
Cash and cash equivalents
Short-term investments
Accounts receivable and unbilled revenue (leesvaince
for doubtful accounts of $2,683 and $1,882peesvely)
Fuel — at average cost
Materials and supplies — at average cost
Net income tax receivable
Deferred tax asset — current
Regulatory assets
Prepayments and other current assets
Total current assi
DEFERRED DEBITS:
Regulatory assets
Miscellaneous
Total deferred deb

TOTAL
CAPITALIZATION AND LIABILITIES
CAPITALIZATION:
Common shareholder’s deficit:
Paid in capital

Accumulated deficit
Total common shareholder’s def
Cumulative preferred stock of subsidiary
Long-term debt
Total capitalizatic
CURRENT LIABILITIES:
Line of credit and current portion of long-termbd
Accounts payable
Accrued expenses
Accrued real estate and personal property taxes
Accrued income taxes
Accrued interest
Customer deposits
Other current liabilities
Total current liabilitie

DEFERRED CREDITS AND OTHER LONG-TERM LIABILITIES:

Accumulated deferred income taxes — net
Non-current income tax liability
Regulatory liabilities
Unamortized investment tax credit
Accrued pension and other postretirement benefits
Miscellaneous

Total deferred credits and other I-term liabilities

COMMITMENTS AND CONTINGENCIES (Note 8)
TOTAL

March 31, December 31,
2008 2007
$ 3,874,616 $ 3,849,648
1,600,272 1,572,684
2,274,34 2,276,96¢
62,634 68,678
1,358 1,173
591 591
2,338,92 2,347,40¢
702 702
10,309 10,422
11,017 11,124
67,565 7,743
9,075 2,100
77,682 70,429
18,424 22,326
53,406 53,387
- 7,044
4,715 3,765
9,054 20,571
9,550 9,788
249,47 197,153
263,566 265,394
20,901 20,864
284,46° 286,258
$ 2,883,387 $ 2,841,94:
$ 7,165 $ 6,778
(25,835) (18,016)
(18,670 (11,238
59,784 59,784
1,271,563 1,271,558
1,312,67 1,320,10<
375,000 376,000
60,368 58,217
26,235 24,215
25,526 20,278
6,000 -
42,170 23,889
16,500 16,042
25,087 10,331
576,88t 528,972
388,936 394,570
24,539 23,759
452,434 445,072
17,042 17,652
90,753 89,368
20,609 22,444
994,31 992,86E
$ 2,883,876 $ 2,841,941

See notes to unaudited consolidated financial reités.



IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Unaudited Consolidated Statements of Cash Flows
(In Thousands)

Three Months Ended

March 31,
2008 2007
CASH FLOWS FROM OPERATIONS:
Net income $ 11,634 $ 30,915
Adjustments to reconcile net income to net cashiged by operating activities:
Depreciation and amortization 38,552 34,259
Amortization of regulatory assets (564) 1,677
Deferred income taxes and investment tax ceatjitstments - net (4,550) (2,992)
Emission allowance expense (311) -
Gain on sales and exchange of environmentadsams allowances (549) -
Preferred dividends of subsidiary 803 803
Allowance for equity funds used during constiare (202) (805)
Change in certain assets and liabilities:
Accounts receivable (7,252) 4,365
Fuel, materials and supplies 3,881 5,495
Income taxes receivable or payable 13,044 25,054
Accounts payable and accrued expenses 9,223 546
Accrued real estate and personal property taxes 5,249 4,192
Accrued interest 18,281 12,733
Pension and other postretirement benefit exggens 693 1,353
Short-term and long-term regulatory assetsliabilities 26,291 (1,290)
Other - net 776 (3,984)
Net cash provided by operating activities 114,999 112,321
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures - utility (27,091) (35,304)
Decrease in restricted cash - 4,360
Purchase of short-term investments (42,918) -
Proceeds from sales and maturities of short-temestments 35,975 124
Proceeds from sales of assets 541 -
Other (854) (2,544)
Net cash used in investing activities (34,347) (33,364)
CASH FLOWS FROM FINANCING ACTIVITIES:
Short-term borrowings - net (1,000) (75,000)
Dividends on common stock (18,761) -
Preferred dividends of subsidiary (803) (803)
Other (266) (363)
Net cash used in financing activities (20,830) (76,166)
Net change in cash and cash equivalents 59,822 2,791
Cash and cash equivalents at beginning of period 7,743 8,645
Cash and cash equivalents at end of period $ 67,565 $ 11,436
Supplemental disclosures of cash flow informa
Cash paid during the period for:
Interest (net of amount capitalized) $ 11,779 $ 15,675
Income taxe $ - $ -

See notes to unaudited consolidated financial reés.




IPALCO ENTERPRISES, INC. and SUBSIDIARIES
Notes to Unaudited Consolidated Financial Statemesat

For a list of abbreviations or acronyms used innbtes to unaudited Consolidated Financial Statésnasee
“Item 1B. Defined Terrhéncluded in Part | — Financial Information of shiFrorm 10-Q.

1. ORGANIZATION

IPALCO Enterprises, Inc. is a wholly-owned subsigiaf The AES Corporation. IPALCO owns all of the
outstanding common stock of its subsidiaries. Tlese@de its regulated electric utility subsidialgdianapolis
Power & Light Company, and its unregulated subsydisid-America Capital Resources, Inc. Substahiall of
IPALCO's business consists of the generation, trassion, distribution and sale of electric energgaucted
through IPL. IPL has approximately 470,000 retadtomers in the city of Indianapolis and neighbgiaities,
towns and communities, and adjacent rural areasithlin the state of Indiana, the most distant pbeing
approximately forty miles from Indianapolis. IPLshan exclusive right to provide electric servicéhose
customers. IPL owns and operates two primarily-¢ioadl generating plants, one combination coal gasHfired
plant and a separately-sited gas-fired combustidvirte facility that are all used for generatingo#ticity. IPL's net
electric generation capability for winter is 3,492V and net summer capability is 3,353 MW. Mid-Anoeri
conducts IPALCO'’s unregulated activities.

2. BASIS OF PRESENTATION

The accompanying unaudited Consolidated Finan¢&egents include the accounts of IPALCO, IPL and
Mid-America. All significant intercompany amountave been eliminated. The accompanying financiéstants
are unaudited; however, they have been preparacciordance with accounting principles generallyeptad in the
United States of America for interim financial infieation and in conjunction with the rules and regjohs of the
Securities and Exchange Commission. Accordinglgy ttho not include all of the disclosures requirgd3AAP for
annual fiscal reporting periods. In the opiniomanagement, all adjustments of a normal recurraigre
necessary for fair presentation have been inclutied.electric utility business is affected by seadaveather
patterns throughout the year and, therefore, tleeating revenues and associated operating exparsest
generated evenly by month during the year. Thesedited financial statements have been preparaddordance
with the accounting policies described in IPALCf)sincial statements for the year ended Decembg2(®17,
included in its annual report on Form 10-K and stidne read in conjunction therewith.

The preparation of financial statements in confeymiith GAAP requires that management make certain
estimates and assumptions that affect the repartenints of assets and liabilities and disclosuieafingent
assets and liabilities at the date of the finansfalements. The reported amounts of revenuesxgahges during
the reporting period may also be affected by tlienases and assumptions management is requirecke.mctual
results may differ from those estimates.

3. REGULATORY MATTERS
Basic Rates and Charges

IPL's basic rates and charges are determined giftarg consideration, on a pro-forma basis, teadfiwable
costs for ratemaking purposes including a fairmetin the fair value of the utility property usawlauseful in
providing service to customers. Pursuant to stath&elndiana Utility Regulatory Commission is mnduct a
periodic review of the basic rates and chargedl otitities at least once every four years, bug tRC has the
authority to review the rates of any utility at aipe it chooses. Once set, the basic rates andehauthorized do
not assure the realization of a fair return onfétievalue of property. IPL's basic rates and cleargere last
adjusted in 1996.



Fuel Adjustment Charge and Authorized Jurisdictiond Net Operating Income

IPL may apply to the IURC for a change in its fakbrge every three months to recover its estimateccosts,
including the fuel portion of purchased power costisich may be above or below the levels includeils basic
rates and charges. Independent of the IURC’s ahditeview basic rates and charges, Indiana lawires electric
utilities under the jurisdiction of the [IURC to ntegerating expense and income test requiremergandition
for approval of requested changes in the FAC. Aaldkitlly, customer refunds may result if a utility&ling twelve
month operating income, determined at quarterlysueanent dates, exceeds a utility’s authorized annu
jurisdictional net operating income and there aresuifficient applicable cumulative net operatingame
deficiencies against which the excess rolling twetwonth jurisdictional net operating income carofiget.

In IPL’s three most recently approved FAC filing/se IURC found that IPL’s rolling annual jurisdiatial
retail electric net operating income was greatanttie authorized annual jurisdictional net opagaiincome. In
addition, in IPL’s March 24, 2008 FAC filing, whidtas not yet been approved by the IURC, IPL'smgliannual
jurisdictional retail electric net operating incomvas also calculated to be greater than the aatmhannual
jurisdictional net operating income for the twelmenths ended January 31, 2008. Because IPL hanalative net
operating income deficiency, it has not been rexglto make customer refunds in its FAC proceedidgsvever,
even though it has a cumulative net operating iredeficiency, the IURC may still review our basites and
charges on a prospective basis at any time it @wos

In December 2007, IPL received a letter from tlaf tf the IURC requesting information relevanthe
IURC'’s periodic review of IPL’s basic rates and ies and IPL subsequently provided informatiorhedgtaff.
Since IPL’s cumulative net operating income deficie (described above) requires no customer refimttee FAC
process, the IURC staff was concerned that theehititan usual 2007 earnings may continue in theduin an
effort to allay staff’'s concerns, IPL proposedtmMarch 24, 2008 FAC filing a prospective one-tionedit to
customers totaling $30 million. If approved, thedit will provide an offset against fuel chargestomers would
otherwise pay in the billing months of June, Jutd August of 2008. Consistent with this proposa,recorded a
$30 million deferred fuel regulatory liability in &ch 2008 with a corresponding reduction againgmees. It is
not clear what action, if any, the IURC staff wilcommend as a result of its periodic review of $fiasic rates
and charges.

Purchased power costs below an established benktarepresumed to be recoverable fuel costs. lil Apr
2008, the IURC issued a final order, which approNe&ds joint petition filed along with another Irata utility and
the Indiana Office of Utility Consumer Counselohid petition requested a new settlement mecharosiié
recovery of fuel costs in the cost of purchasedtetdty. Under the former agreement, hourly pusgdhpower
costs were compared to a monthly standard. Undengkv settlement agreement, hourly purchased povets are
compared to a daily benchmark to better reflechgba in natural gas prices that occur throughautibnth. IPL
believes that changes in natural gas prices tyigig#luence the price at which it can purchase pow herefore,
IPL believes that the new benchmark will more dipseck fluctuations in purchased power pricese Tiew
benchmark expires in April 2010. Purchased powstscover the benchmark not recovered from IPL’$acusrs
have not had a material impact on our results efaons or financial condition to date.

Wind Power Purchase Agreement

In April 2008, IPL entered into a power purchasesagient for 20 years of approximately 100 MW pexryaf
wind generated electricity with Hoosier Wind Prajdd_C, a subsidiary of enXco, Inc. The contractimtingent,
among other things, on IURC approval of cost recpv@ a cost recovery mechanism similar to the %@ the
extension of the federal production tax creditdaalified renewable energy producers. In April 2088. filed the
request with the IURC for such recovery. No assteazan be given at this time as to whether orhmtWRC will
approve the request. This agreement helps IPLviErsify the resources available to serve its custspin light of
potential greenhouse gas and renewable portfaindsirds legislation. Renewable portfolio standamtéch would
require a certain percentage of an electric uligtectricity to come from renewable sources lmpjvan date, have
been considered at both the state and federakledelwever, it is currently unclear as to what fatlegislation IPL
might face related to renewable portfolio standards



4. FAIR VALUE MEASUREMENTS

Statement of Financial Accounting Standards No. “Faifir Value Measurements” defines and establishes
framework for measuring fair value and expandsldstges about fair value measurements. In accoedaitb
Statement of Financial Accounting Standards No. Fair Value Measurements,” we have categorized our
financial assets and liabilities, based on therftyiof the inputs to the valuation technique, iatthree-level fair
value hierarchy as set forth below. If the inpugedito measure the financial instruments fall withifferent levels
of the hierarchy, the categorization is based erdiwvest level input that is significant to therfaalue measurement
of the instrument.

Financial assets and liabilities recorded on theudited Consolidated Balance Sheets are categdyaset on
the inputs to the valuation techniques as follows:

Level 1- Financial assets and liabilities whose valueshaiseed on unadjusted quoted prices for identicatas
or liabilities in an active market that the compéuag the ability to access at the measurementeeaeples
include active exchange-traded equity securitisted derivatives, and most U.S. Government and@ge
securities). We currently do not have any Leveaharicial assets or liabilities.

Level 2- Financial assets and liabilities whose valuesbased on quoted prices in markets where trading
occurs infrequently or whose values are based otedurices of instruments with similar attributesctive
markets. Level 2 inputs include the following:

= Quoted prices for identical or similar assets abilities in non-active markets (examples includgporate
and municipal bonds which trade infrequently);

= Inputs other than quoted prices that are obserfableubstantially the full term of the asset abiliity
(examples include interest rate and currency swaps)

= Inputs that are derived principally from or corrofted by observable market data for substantibéyfall
term of the asset or liability (examples include@a securities and derivatives).

Level 3- Financial assets and liabilities whose valuesbased on prices or valuation techniques that requi
inputs that are both unobservable and significauihé overall fair value measurement. These inpaftsct
management’s own assumptions about the assumpgtiorasket participant would use in pricing the asset
liability.

The following table presents the financial assatsl@bilities we measure at fair value on a reiogrbasis,
based on the fair value hierarchy as of March 8082

Fair Value Measurements at
March 31, 2008, Using

Significant
Significant Unobservable
Other Inputs Inputs
(Level 2) (Level 3)

(In Thousands)
Financial assets:

Auction rate securities $ 9,075 $ -
Other financial instruments - 794
Total financial assets measured at fair value $ 9,075 % 794

Financial liabilities:

Interest rate swap $ - $ 5,666
Other financial instruments - 204
Total financial liabilities measured at fair value $ - $ 5,870




Auction Rate Securities

As of March 31, 2008, we held investments in auctate securities, which are classified as avaldibt-sale
securities and reflected at fair value in shortrténvestments on our unaudited Consolidated Bal&heets. Due to
recent events in the U.S. credit markets, we castin hold $9.1 million of auction rate securitieat experienced
failed auctions during the first quarter of 2008.

The fair values of these securities are estimatizdapily using a qualitative analysis of such thiras, the
collateral underlying the security; the creditwamdss of the issuer; the timing of the expectedriutash flows;
including the final maturity; and an expectatiortté securities’ next successful auctions or readipotification
indicating the securities’ conversion from the aauttrate market to a more liquid market. These stes are also
compared, when possible, to other observable dadat market data which, however is limited as tfiine.
Primarily as a result of the following factors, have determined that the fair value is at or nearoiginal cost
and therefore no impairment has been recognizégdill(df the issuers of such securities are rateat Bigher, (2)
the securities are backed by insurance companibsaffirmed ratings of AAA, (3) all interest paynterhave been
received timely and (4) the issuers on the majarftgur investments ($6.0 million) have issued oallices for May
2008. Because the auctions are ongoing and thelemiand for similar securities we believe a leveltihg is
appropriate.

Other Financial Instruments

We do not believe any of the other financial instemts which we held as of March 31, 2008 are nadt&riour
financial statements either qualitatively or quatively. As described in IPALCQO’s annual reportieorm 10-K,
IPL has one interest rate swap agreement, whidtizgnized on the unaudited Consolidated BalaneetShat its
estimated fair value as a liability. IPL enteretbithis agreement as a means of managing the sttexte exposure
on a $40 million unsecured variable-rate debt imaent. In accordance with Statement of Financialodnting
Standards No. 71, “Accounting for the Effect of taar Types of Regulation,” IPALCO recognized a regory
asset equal to the value of the interest rate swhith is adjusted as that fair value changes. 8fbeg there is no
impact to IPALCO’s unaudited Consolidated Statemefiincome or Cash Flows for the changes in thevédue
of the interest rate swap. This accounting treatma&s considered in making our conclusion thatikerest rate
swap is not material to our financial condition.

5. REGULATORY ASSETS AND LIABILITIES
Deferred Fuel

Deferred fuel costs are a component of currentleégry assets or liabilities and are expected toebevered
from or credited to retail customers through futifeC proceedings. IPL records deferred fuel in adance with
standards prescribed by the Federal Energy Regul@mmmission. The deferred fuel adjustment isrdwilt of
variances between estimated fuel and purchasedrpmsts in IPL’'s FAC and actual fuel and purchgseder
costs. IPL is permitted to recover underestimatiedl dnd purchased power costs in future rates gffir¢tue FAC
proceedings and therefore the costs are deferidraortized into fuel expense in the same periatIfPL’s rates
are adjusted. Additionally, as discussed in Not#&R@gulatory Matters,”in IPL’s March 2008 FAC filing, IPL
proposed a prospective one-time credit to retatamers totaling $30 million. Consistent with thisposal, IPL
recorded a $30 million deferred fuel regulatoryii@y in March 2008 with a corresponding reductiagainst
revenues. Including this credit, IPL had a defefred liability of $15.1 million at March 31, 200&hich is
included in other current liabilities on the acca@mping unaudited Consolidated Balance Sheets. Helldeferred
fuel assets of $13.2 million at December 31, 20@ich is included in regulatory assets (current}hon
accompanying unaudited Consolidated Balance Sheets.

6. INCOME TAXES

On May 1, 2008, we received notification that tbexy Committee on Taxation has completed theireevof
our method of capitalizing indirect service coststhx years ended December 31, 2001 through Desedih 2004
and has taken no exception to the settlement gpeal by the Internal Revenue Service. The rdealof this tax
position will result in a decrease in our unrecagditax benefits by approximately $14 million. Timpact will be
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recorded in the second quarter of 2008 by decrgamsin non-current income tax liability by approximig $16
million, increasing our income taxes currently gdageby approximately $6 million, increasing our aemlated
deferred income taxes by approximately $9 milliod decreasing income tax expense by approximafehpiion.

7. PENSION AND OTHER POSTRETIREMENT BENEFITS

The following tables present information relatiogtie Employees’ Retirement Plan of Indianapolis/@€os
Light Company and the Supplemental Retirement Bfdndianapolis Power & Light Company, which are
combined and shown as Pension Benefits. The fatiguables also present information relating to ©the
Postretirement Benefits:

Other
Pension Postretirement
Benefits Benefits

(In Thousands)
Net funded status of plans:

Net funded status at December 31, 2007, beforadpstments $ (78,634) $ (10,137)
Net benefit cost components reflected in net furstatlis during quarter:
Service cost (1,749) (279)
Interest cost (10,107) (161)
Expected return on assets 10,497 -
Employer contributions during quarter 335 60
Net funded status at March 31, 2008 $ (79,658) $ (10,517)
Regulatory assets (liabilities) related to pensiorf3:
Regulatory assets (liabilitiea) December 31, 2007, before tax adjustments $ 89,589 $ (1,465)
Amount reclassified through net benefit cost:
Amortization of net actuarial loss (456) 4
Amortization of prior service cost (956) 14
Regulatory assets (liabilities) at March 31, 200&efore tax adjustments  $ 88,177 $ (1,447)

@ Amounts that would otherwise be charged/crediteficcumulated Other Comprehensive Income or Lossiup
application of Statement of Financial Accountingrigtards No. 158 “Employers’ Accounting for Defirigehefits
Pension and Other Postretirement Plans — an amenadfifeASB Statements No. 87, 88, 106, and 132R” ar
recorded as a regulatory asset or liability bec#séras historically recovered and currently rezrs\pension and
other postretirement benefit expenses in ratessé e unrecognized amounts yet to be recognizeshasonents
of net periodic benefit costs.

Effective for fiscal years ending after December 2808, Statement of Financial Accounting Stand&os
158 “Employers’ Accounting for Defined Benefits Bamn and Other Postretirement Plans — an amendwohent
FASB Statements No. 87, 88, 106, and 13Rjuires plan assets and liabilities to be measaseaf fiscal year-
end. The Pension Plans had a measurement datevefiiber 30 for the fiscal year ended December 30720
Therefore, in accordance with SFAS 158, IPL hastetkto change the Pension Plans’ measuremenfrdate
November 30 to December 31, effective Decembe308. SFAS 158 gives employers two methods for giman
their measurement dates: (1) The “remeasuremetoaigtwhich would require assets and liabilitiebto
remeasured at the end of the preceding fiscal {@acember 31, 2007) or (2) A simplified “13-montletimod”, that
avoids a remeasurement at the start of the transygar.

Under either option, the plan must book an adjustrteeretained earnings to reflect net periodia éosthe
“gap period” (December 1, 2007 to December 31, 20@°L elected the simplified “13-month method” for
remeasurement. The “gap period” adjustment is bibalsean adjustment to retained earnings to refiecperiodic
cost for the “gap period” of $0.7 million and Acculated Other Comprehensive Income or Loss, to tkengit
includes amortization components and does not flomugh earnings or income. Under the 13-month awktho
adjustment is required to Accumulated Other Comgmsive Income or Loss for gains and losses artbiming the
gap period. Amounts that would otherwise be chdogedited to Accumulated Other Comprehensive Incomenss
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upon application of SFAS 158 are recorded as datmyy asset or liability because IPL has histdiyogecovered and
currently recovers pension and other postretirefengfit expenses in rates. These are unrecogaimednts yet to

be recognized as components of net periodic bereits.
Pension Expense

The following table presents the “gap period” athent that was booked to IPL's January 1, 2008rbegg
retained earnings. The information relates to thesibon Plans (combined):

(In Thousands)
Components of net periodic benefit cost:

Service cost $ 437
Interest cost 2,527
Expected return on plan assets (2,624)
Amortization of actuarial loss 114
Amortization of prior service cost 239
Net periodic benefit cost $ 693

The following table presents Net Periodic BenebfisCinformation relating to the Pension Plans corabi

For the Three Months Ended,
March 31,

2008 2007
(In Thousands)

Components of net periodic benefit cost:

Service cost $ 1312 $ 1,472
Interest cost 7,580 7,152
Expected return on plan assets (7,873) (7,703)
Amortization of actuarial loss 342 1,409
Amortization of prior service cost 717 687
Net periodic benefit cost $ 2,078 $ 3,017
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Other Postretirement Employee Benefits and Expense

The SFAS 158 measurement date requirement hadewt eh the other postretirement benefit plan sthee
measurement date for that plan was December 3hédiscal year ended December 31, 2007. Therefarégap
period” adjustment is required for the other pdageeent benefit plan.

The following table presents Net Periodic BenefisCinformation relating to other postretirememdigs:

For the Three Months Ended,
March 31,

2008 2007
(In Thousands)

Components of net periodic benefit cost:

Service cost $ 279 % 330
Interest cost 161 145
Amortization of actuarial loss (4) -
Amortization of prior service cost (14) 2
Net periodic benefit cost $ 422 3% 477

8. COMMITMENTS AND CONTINGENCIES

Please see Note ‘Regulatory Matters — Fuel Adjustment Charge andhiwized Jurisdictional Net Operating
Income” for a discussion of the $30 million deferred fregjulatory liability recorded in March 2008 for ebposed
one-time credit to IPL’s retail customers.

Legal

As of March 31, 2008 and December 31, 2007, IPLawdsfendant in approximately 114 pending lawsuits,
alleging personal injury or wrongful death stemmirgm exposure to asbestos and asbestos contagirdagcts
formerly located in IPL power plants. IPL has beamed as a “premises defendant” in that IPL didnmioe,
manufacture, distribute or install asbestos or stsisecontaining products. These suits have beamght@n behalf
of persons who worked for contractors or subcotdracired by IPL. IPL has insurance which may csegme
portions of these claims; currently, these case$aing defended by counsel retained by variougéns who wrote
policies applicable to the period of time duringiethmuch of the exposure has been alleged.

It is possible that material additional loss widlyard to the asbestos lawsuits could be incurrethigtime, an
estimate of additional loss cannot be made. IPLsk#tted a number of asbestos related lawsuitarfaunts which,
individually and in the aggregate, were not matéadPL or IPALCO's financial position, results operations, or
cash flows. Historically, settlements paid on IPié&half have been comprised of proceeds from omeocoe
insurers along with comparatively smaller contribng by IPL. We are unable to estimate the numbehe effect
of, or losses or range of loss which are reasonatgible from the pending lawsuits or any addé@l@sbestos
suits. Furthermore, we are unable to estimate digop of a settlement amount, if any, that mayhbl from any
insurance coverage for any known or unknown clafkasordingly, there is no assurance that the pendimany
additional suits will not have a material advereat on IPALCO’s Consolidated Financial Statements

In November 2007, the International Brotherhooglefctrical Workers, Local Union No. 1395, and sete
individual retirees, (the “Complainants”), fileccamplaint at the IURC seeking enforcement of the@rpretation
of the 1995 final order and associated settlemgi@eanent resolving IPL’s basic rate case. The Caimphts are
requesting that the IURC conduct an investigatibiiPb’s failure to fund the Voluntary Employee Béiogary
Association Trust, at a level of approximately $iflion per year. The VEBA Trust was spun off toiadependent
trustee in 2001. The complaint seeks an IURC arelguiring IPL to make contributions to place theBATrust in
the financial position in which allegedly it woubéve been had IPL not ceased making annual cotitnitsuto the
VEBA Trust after its spin off. The Complaint alsee&s an IURC order requiring IPL to resume makimguzl
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contributions to the VEBA Trust. IPL filed a moti¢ém dismiss and both parties are seeking summaignpent in
the IURC proceeding. To date, no procedural scleefitulthis proceeding has been established. IPieved it has
meritorious defenses to the Complainants' clainasitawill assert them vigorously in response to ¢oenplaint;
however, there can be no assurances that it widluloeessful in its efforts.

In addition, IPALCO and IPL are involved in litigai arising in the normal course of business. Wik
results of such litigation cannot be predicted weitainty, management believes that the final@ute will not
have a material adverse effect on IPALCO’s Constéid Financial Statements.

Environmental

We are subject to various federal, state and lewaironmental protection and health and safety lamds
regulations governing, among other things, the gaima, storage, handling, use, disposal and tiateton of
hazardous materials; the emission and discharpazzrdous and other materials into the environnaamit;the
health and safety of our employees. These lawsegdations often require a lengthy and complexess of
obtaining and renewing permits and other governaientthorizations from federal, state and locahaggs.
Violation of these laws, regulations or permits casult in substantial fines, other sanctions, piEerevocation
and/or facility shutdowns. We cannot assure yotleahave been or will be at all times in full cdiapce with
such laws, regulations and permits, however, waaldelieve any currently open investigations valult in fines
material to our results of operations or finanpiasition.

Clean Coal Technology Filings

In April 2008, in response to an updated Plan filgdPL, the IURC issued an Order approving recor
capital expenditures of approximately $92.7 millmrer the next three years. The $92.7 million apedoby the
IURC includes $90.0 million to install and/or updeaCCT to further reduce $@missions at IPL's Petersburg
generating station and $2.7 million for mercury €sions monitoring equipment at IPL’s coal-fired goywlants.
The IURC also approved the ratemaking treatmenliGgipe to qualified pollution control property be recovered
through an Environmental Compliance Cost Recoveljygtment, similar to that which IPL has received i
previous environmental filings. Such treatmentudels a return on the construction costs and regmfer
depreciation expenses and operation and maintermapemses associated with these projects. The [QIRC
granted IPL the authority to add the approved retur its environmental projects to IPL's authorizethual
jurisdictional net operating income in subsequeXt Pproceedings.

The installation and upgrade of CCT to further @802 emissions at IPL's Petersburg generatirigistis
expected to begin in 2009 and to be in servicengutie second quarter of 2010. The installatiothefmercury
emissions monitoring equipment is contingent onawmer monitoring requirements under the Indiana Cika
Mercury Rules.

9. RELATED PARTY TRANSACTIONS

In the first quarter of 2008, IPL exchanged 20,66% environmental air emissions allowances for 20,308
environmental air emissions allowances with wholyraed subsidiaries of AES. Because the transadéoked
commercial substance and are between entities eodanon control, the exchanges have been accofantbg IPL
at their historical cost. This transaction did have a material impact on our results of operat@rfiancial
condition.

10. SEGMENT INFORMATION

Operating segments are components of an entefprisenich separate financial information is avaieabnd is
evaluated regularly by the chief operating decisiaker in assessing performance and deciding h@aldoate
resources. Substantially all of our business ctssisthe generation, transmission, distributiod aale of electric
energy conducted through IPL which is a verticaltggrated electric utility. Enterprises’ reporlblusiness
segments are utility and nonutility. Utility nettimme for the three-month periods ended March 308 2hd 2007
was $21.5 million and $41.0 million, respectivalifie nonultility category primarily includes the 206&LCO
Notes and the 2011 IPALCO Notes; approximately $8illion and $1.7 million of nonutility cash andsta
equivalents, as of March 31, 2008 and Decembe2@17, respectively; short-term and long-term ndityti
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investments (including EnerTech) of $9.4 milliordedi1.5 million at March 31, 2008 and December28D7,
respectively; and income taxes and interest relatélose items. There was no nonutility operatimgme during
the periods covered by this report. However, theutibty operating segment had a net loss of $9il8an and
$10.0 million for the three-month periods ended &lie@@1, 2008 and 2007, respectively. Nonutility &sse
represented less than 1% of IPALCO's total assetsf March 31, 2008 and December 31, 2007. There ne
nonutility capital expenditures during the threenttoperiods ended March 31, 2008 and 2007. Theuaticg
policies of the identified segments are consistétit those policies and procedures described irstimemary of
significant accounting policies. Intersegment safesny, are generally based on prices that reftee current
market conditions.

11. SUBSEQUENT EVENT
IPALCQO’s Senior Secured Notes

In April 2008, IPALCO completed the sale of $400limin aggregate principal amount of 7.25% Senior
Secured Notes due April 1, 2016 pursuant to RutAland Regulation S under the Securities Act of3] 23
amended. The 2016 IPALCO Notes were issued pursaamt Indenture dated April 15, 2008, by and betwe
IPALCO and The Bank of New York Trust Company, N.&s trustee.

In connection with this offering of the 2016 IPALCGMtes, IPALCO conducted a tender offer to repuseha
for cash any and all of IPALCO’s outstanding 8.37S&mior Secured Notes due November 14, 2008 (atigin
coupon 7.375%), of which $375 million were outstagdIn addition, we solicited and received consa@atamend
the applicable indenture with respect to the 2@8LCO Notes and entered into the Indenture Suppié¢chated
April 15, 2008, with The Bank of New York Trust Cpany, N.A., as trustee, to the Indenture betweerpérties
dated November 14, 2001. The Indenture Supplemmands the Original Indenture with respect to the&0
IPALCO Notes to eliminate substantially all of ttestrictive covenants, several affirmative coveaantd certain
events of default, modify the covenant regardingg®eses, consolidations and sales of the IPALCO’etssand
eliminate or modify certain other provisions.

The 2016 IPALCO Notes are secured by IPALCO’s péedball of the outstanding common stock of IPLeTh
lien on the pledged shares will be shared equalliyratably with IPALCQ’s existing senior securedas IPALCO
has entered into a Pledge Agreement SupplementliigtBank of New York Trust Company, N.A., as Cilial
Agent, dated April 15, 2008 to the Pledge Agreenbetiveen IPALCO and The Bank of New York Trust
Company, N.A. as successor Collateral Agent dateeiber 14, 2001.

We used a portion of the net proceeds from thedfdlee 2016 IPALCO Notes to pay for $371.2 milliofithe
2008 IPALCO Notes tendered in the Tender Offeriatehd to use the remaining proceeds for the retiempf
the 2008 IPALCO Notes still outstanding and to pelgted fees and expenses of the issuance of t&IPALCO
Notes and the Tender Offer.
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ITEM 1B. DEFINED TERMS

DEFINED TERMS

The following is a list of frequently used abbrédioas or acronyms that are found in this reporForm 10-Q:

2008 IPALCO Notes
2011 IPALCO Notes

2016 IPALCO Notes
AES
BART
CCT

CG,

DSM
EnerTech
EPA

FAC
FERC
GAAP

Indenture Supplement

IPALCO

IPL

IURC

kWh

Mid-America

MW

NO,

Original Indenture

Pension Plans

SFAS 158

SO,
Tender Offer

VEBA Trust

$375 million of 8.375% (original coupon 7.375%) BerSecured Notes due
November 14, 2008

$375 million of 8.625% (original coupon 7.625%) &erSecured Notes due
November 14, 2011

$400 million of 7.25% Senior SecLNotes due April 1, 2016

The AES Corporation

Best Available Retrofit Technology

Clean Coal Technology

Carbon Dioxide

Demand-Side Management

EnerTech Capital Partners Il L.P.

U.S. Environmental Protection Agency

Fuel Adjustment Charges

Federal Energy Regulatory Commission

Accounting Principles Generally Accepted ie thnited States of America

Indenture Supplement between IPALCO Enterprises,dnd The Bank of New
York Trust Company, N.A., as Trustee, dated Apfil 2008, to the Indenture
of Trust between IPALCO Enterprises, Inc. and TlhaalBof New York Trust
Company dated November 14, 2001

IPALCO Enterprises, Inc.

Indianapolis Power & Light Company

Indiana Utility Regulatory Commission

Kilowatt hour

Mid-America Capital Resources, Inc.

Megawatt

Nitrogen Oxides

Indenture of Trust between IPALCO Enterprises, &rd The Bank of New
York Trust Company dated November 14, 2001

Employees’ Retirement Plan of Indianapolis Powdright Company and
Supplemental Retirement Plan of Indianapolis Paswveight Company

Statement of Financial Accounting Standards No.“Esfiployers’ Accounting
for Defined Benefits Pension and Other Postretirgri¢ans — an amendment
of FASB Statements No. 87, 88, 106, and 132R”

Sulfur Dioxide

A tender offer to repurchase for cash any andfdPALCO’s outstanding
8.375% Senior Secured Notes due November 14, 2@final coupon
7.375%)

Voluntary Employee Beneficiary AssoctatiTrust
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis should bel ieaconjunction with our unaudited ConsolidateddFicial
Statements and the notes thereto includéttém 1. Financial Statementsihcluded in Part | — Financial
Information of this Form 10-Q. The following disirsn contains forward-looking statements. Our daesults
may differ materially from the results suggestedhmse forward-looking statements. Please Saeitionary Note
Regarding Forward — Looking Statemérasthe beginning of this Form 10-Q. For a listatibreviations or
acronyms used in this discussion, skkeri 1B. Defined Terrhiincluded in Part | — Financial Information of ¢hi
Form 10-Q.

DESCRIPTION OF THE COMPANY

IPALCO Enterprises, Inc. is a holding company ipayated under the laws of the state of Indiana. Our
principal subsidiary is Indianapolis Power & Lighbmpany, a regulated utility operating in the stdtindiana.
Substantially all of our business consists of theegation, transmission, distribution and saleledteic energy
conducted through IPL. Our other direct subsidibfigl-America Capital Resources, Inc., is the hojdaompany
for our unregulated activities. Mid-America’s ordignificant investment is a small minority ownegshiterest in
EnerTech Capital Partners Il L.P., a venture chfitad, with a recorded value of $6.8 million ashéérch 31, 2008
and December 31, 2007. Our business segmentsildseartd nonutility.

We are primarily engaged in generating, transngtaistributing and selling electric energy to mtran
470,000 retail customers in the city of Indianapalnd neighboring areas within the state of Indisvehave an
exclusive right to provide electric service to thasistomers. We own and operate four generatitigrsgaall within
the state of Indiana. More than 99% of our totateicity produced was generated from coal. Natgaal and fuel
oil combined to provide the remaining kWh genena{jprimarily for peaking capacity). Our net electgieneration
capability for winter and summer is 3,492 MW an8@53 MW, respectively. Our corporate mission iséov/e our
customers’ needs for electric power in ways thatjole exceptional value to our customers, sharahs|gpeople
and communities.

Material changes in our consolidated financial d¢tod and results of operations, except where ncdeel
attributed to the operations of IPL. Consequettitg, following discussion is centered on IPL.
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RESULTS OF OPERATIONS

The electric utility business is affected by seasoveather patterns throughout the year and, tberethe
operating revenues and associated expenses agenmarated evenly by month during the year.

The quarter ended March 31, 2008 as compared to thguarter ended March 31, 2007

Our first quarter 2008 net income of $11.6 millidecreased $19.3 million from net income of $30.Bioni in
the first quarter of 2007. Included in this deceeissa decrease in retail revenues related to aril8on deferred
fuel regulatory liability recorded in March 2008 f@ proposed one-time credit to IPL’s retail custosn See
“Liquidity and Capital Resources — Regulatory Maste Fuel Adjustment Charge and Authorized Jurisoinal
Net Operating Incomefor further information regarding the credit. Tlelowing discussion highlights other
significant factors contributing to the change @t imcome.

Utility Operating Revenues

Utility operating revenues decreased in 2008 dutfiegthree months ended March 31, 2008 compartto
same period in 2007 by $13.6 million, which resditeom the following changes (dollars in thousands)

March 31, Percentage
2008 2007 Change Change
Utility Operating Revenues
Retail Revenues $ 228,790 $ 243,271 $ (14,481) (6.0)%
Wholesale Revenues 14,929 14,833 96 0.6%
Miscellaneous Revenues 5,314 4,533 781 17.2%
Total Utility Operating Revenues  $ 249,033 $ 262,637 $ (13,604) (5.2)%
Heating Degree Days 2,888 2,766 122 4.4%

The 5.2% decrease in utility operating revenuesprisarily due to a 6.0% decrease in retail revenue
primarily related to a $30 million deferred fuebtaatory liability recorded in March 2008 for a paosed one-time
credit to IPL’s retail customers. S8aquidity and Capital Resources — Regulatory Maste Fuel Adjustment
Charge and Authorized Jurisdictional Net Operatingome”for further information regarding the credit.

Excluding the effect of the $30 million credit, adtrevenues increased by 6.4% ($15.5 million) iy due
to a 2.7% increase in the quantity of kWh sold #8illion) and a 3.6% increase in the weighted agerprice per
kWh sold ($8.7 million). The increase in the qugntif retail kWhs sold was primarily due to an iease in heating
degree days during the comparable periods. Theaserin the weighted average price of kWhs soldpriasarily
due to a $7.2 million increase in revenues rel&eslir Clean Coal Technology projects and a $3IBomiincrease
in fuel revenues. The increase in fuel revenuesféet almost entirely with increased fuel and jpased power
expenses attributable to serving our jurisdictioe#il customers (see discussionilitility Operating Expenses).
The price increases in revenues related to CCTuldevenues are partially offset by a $2.3 milldecrease in
the weighted average price per kWh rate chargeditoesidential and commercial customers, excludiiedy
recovery and revenues related to our CCT projéuts.declining block rate structure generally pregdor
residential and commercial customers to be chaaged/er price per kwWh rate at higher consumptioelie
Therefore, as volumes increase, the weighted agqrage per kWh decreases.
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Utility Operating Expenses

The following table illustrates our primary opengtiexpense changes from March 31, 2007 to MarcR(®I8 (in
millions):

Operating Expenses for the three months ended MarcB1, 2007  $ 209.5

Increase in other operating expenses 5.2
Increase in fuel 5.1
Increase in maintenance expenses 3.4
Increase in depreciation and amortization 2.0
Decrease in income taxes — net (12.9)
Other miscellaneous variances 0.2

Operating Expenses for the three months ended MarcB1, 2008  $ 212.5

The other operating expenses increased primargytd@an increase in operating expenses relate€io C
placed into service in September 2007 at our Har8ineet generating station. In addition, the otiparating
expenses also increased due to increases in dogsigles, which are primarily legal costs, and pttentract labor.

The increase in fuel was due to increase in adtghlcosts of $6.4 million primarily due to a 7.486rease in
the cost of coal and a 4.1% increase in the qyastitoal consumed due to an increase in generafi@%.
These increases were partially offset by a $1.8anitlecrease in deferred fuel costs. Deferred dosts are the
result of variances between estimated fuel andhased power costs in our Fuel Adjustment Chargdsatual
fuel and purchased power costs. We are permittegcmver underestimated fuel and purchased povets ao
future rates through the FAC proceedings and tbezethe costs are deferred and amortized intoresepim the
same period that our rates are adjusted. (Seélatpadity and Capital Resources — Regulatory Maste Fuel
Adjustment Charge and Authorized Jurisdictional @perating Income.”Deferred fuel costs are recorded in Fuel
on the accompanying unaudited Consolidated Statsmé&imcome.

The increase in maintenance expenses is primaréytal the timing of scheduled generating unit nesiahce
outages. We expect maintenance expenses in thedsqaoarter of 2008 to continue to be higher dumdoe
scheduled generating unit maintenance. The $2lmihcrease in depreciation and amortizationrimprily due
to an increase in depreciation expense, net of ataaleferred for future recovery, related to CC3cpH into
service in September 2007 at our Harding Streetrgimg station.

The decrease in income tax expense is due to aalrin pre-tax income, primarily because of tf@idlion
deferred fuel regulatory liability recorded in Mbr2008 with a corresponding reduction of revenassjiscussed
above.

Other Income and Deductions

Other income and deductions decreased $0.7 mila@n income of $7.1 million in 2007 to income of.86
million in 2008. Included in this decrease are &%Aillion increase in Other-net deductions duganous
individually immaterial items and a $0.6 millionatease in the allowance for equity funds used duromstruction
primarily due to decreased capital expenditurebérfirst quarter of 2008 compared to 2007. Thesgehses were
partially offset by a $0.7 million increase in tineome tax benefit primarily due to income tax atijoents.

Interest and Other Charges

Interest and other charges increased $1.9 milborthfe three months ended March 31, 2008 fromdhges
period in 2007. This increase is primarily due t%1a7 million increase in interest expense resglfiom a $1.0
million increase due to higher interest rates onvauiable rate debt and a $1.4 million increase wuan increase
in our long-term debt outstanding, partially offbgta $0.7 million decrease in interest expenseatume of a
decrease in the amount outstanding on our $15@mitredit facility.
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LIQUIDITY AND CAPITAL RESOURCES

As of March 31, 2008, we had unrestricted cashcasth equivalents of $67.6 million and we also haadlable
borrowing capacity of $108.7 million under our $1Gillion committed credit facility after outstaing
borrowings, existing letters of credit and liquyd#tupport for IPL's $40 million unsecured variabd¢e debt, which
is remarketed weekly. All of IPL's long-term borrimgs must first be approved by the Indiana UtiRggulatory
Commission and the aggregate amount of IPL's sieont-indebtedness must be approved by the Federeagiz
Regulatory Commission. We have approval from FE®RBdrrow up to $500 million of short-term indebteds
outstanding at any time through July 27, 2008. Hmrewe also have restrictions on the amount of debt that
may be issued due to contractual obligations o8& Corporation and by financial covenant restiits under
our existing debt obligations. We do not believelstestrictions will be a limiting factor in our iéity to issue debt
in the ordinary course of prudent business operatid/e believe that existing cash balances, shami-t
investments, cash generated from operating aetivénd borrowing capacity on our committed cresitlity will
be adequate on a short-term and long-term basie#i anticipated operating expenses, interest egpam
outstanding indebtedness, recurring capital experedi and pay dividends to AES. Sources for pradgyayments
on outstanding indebtedness and nonrecurring ¢apipeenditures are expected to be obtained fronex{sting
cash balances; (i) cash generated from operatitigitées; (i) borrowing capacity on our committeredit facility;
and (iv) additional debt financing.

Capital Requirements
Capital Expenditures

Our construction program is composed of capitakegitures necessary for prudent utility operatimms
compliance with environmental laws and regulati@hsng with discretionary investments designedrprove overall
performance. Our capital expenditures totaled $&¥llion and $35.3 million for the three months eddViarch 31,
2008 and 2007, respectively. Included in these antsoare approximately $11.3 million and $15.2 miiliof
expenditures for the three months ended March @28 2and 2007, respectively, on technology desigoedduce
environmental emissions related to our CCT projeetistruction expenditures during the first thmeenths of
2008 were financed with internally generated caslviged by operations. Construction expenditureinduthe
first three months of 2007 were financed with intdly generated cash provided by operations, bangsvon our
credit facilities, and $4.4 million in draws frotnet construction fund associated with the issuam&eptember
2006 of $60 million of IPL first mortgage bonds.

Our capital expenditure program for the three-yemiod 2008-2010 is currently estimated to cost@apmately
$474 million. It includes approximately $184 mitidor additions, improvements and extensions testrassion and
distribution lines, substations, power factor antfage regulating equipment, distribution transfersnand street
lighting facilities. The capital expenditure progralso includes approximately $135 million for powtant related
projects; $117illion for construction projects designed to reel 80 and mercury emissions and to monitor
mercury emissions; $14 million for investments atxted with additional generation and $24 million 6ther
miscellaneous equipment and furniture. The majaritthe expenditures for construction projects giaesil to reduce
SO, and mercury emissions and to monitor mercury d@onissare recoverable through jurisdictional retaié
revenue as part of our CCT projects, subject taleegry approval. Capital expenditures are finangid a
combination of internally generated funds and stesrh and long-term borrowings.

Dividends

All of IPALCO’s outstanding common stock is held AES. During the first three months of 2008, wedpai
dividends to AES totaling $18.8 million. We did muzty any dividends to AES during the first threenths of 2007.
Future distributions will be determined at the dition of our board of directors and will depenaarily on
dividends received from IPL. Dividends from IPL affected by IPL's actual results of operationshcBows,
financial condition, capital requirements, regutgtconsiderations, and such other factors as IBbard of
directors deems relevant.
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Pension Plans

See Note 7,Pension and Other Postretirement Benéfiis the unaudited Consolidated Financial Statesent
of IPALCO in*“Item 1. Financial Statementsihcluded in Part | — Financial Information of tfierm 10-Q for
information regarding pension plans and other ptistment benefit plans.

Capital Resources
Indebtedness

In April 2008, IPALCO completed the sale of $400limin aggregate principal amount of 7.25% Senior
Secured Notes due April 1, 2016 pursuant to RutAland Regulation S under the Securities Act of3] 23
amended. The 2016 IPALCO Notes were issued pursaanmt Indenture dated April 15, 2008, by and betwe
IPALCO and The Bank of New York Trust Company, N.&s trustee.

In connection with this offering of the 2016 IPALOWtes, IPALCO conducted a tender offer to purcase
cash any and all of IPALCO’s outstanding 8.375%i&e8ecured Notes due 2008 (original coupon 7.37%%0)
which $375 million were outstanding. In additiorge ®olicited and received consents to amend thecajjz
indenture with respect to the 2008 IPALCO Notes amiéred into the Indenture Supplement dated Agril2008,
with The Bank of New York Trust Company, N.A., asstee, to the Indenture between the parties dédeember
14, 2001. The Indenture Supplement amends ther@iigiidenture with respect to the 2008 IPALCO Ndtes
eliminate substantially all of the restrictive caaats, several affirmative covenants and certaémisvof default,
modify the covenant regarding mergers, consolidatend sales of the IPALCO’s assets and eliminatecalify
certain other provisions.

The 2016 IPALCO Notes are secured by IPALCO’s péedball of the outstanding common stock of IPLeTh
lien on the pledged shares will be shared equalliyratably with IPALCQ’s existing senior securedas IPALCO
has entered into a Pledge Agreement SupplementiigtBank of New York Trust Company, N.A., as Cetal
Agent, dated April 15, 2008 to the Pledge Agreenbetiveen IPALCO and The Bank of New York Trust
Company, N.A. as successor Collateral Agent dateeiber 14, 2001.

We used a portion of the net proceeds from thedfdtee 2016 IPALCO Notes to pay for $371.2 milliofithe
2008 IPALCO Notes tendered in the Tender Offeriatehd to use the remaining proceeds for the retiempf
the 2008 IPALCO Notes still outstanding and to pelgted fees and expenses of the issuance of t&IPALCO
Notes and the Tender Offer.

Related Party Transactions

In the first quarter of 2008, IPL exchanged 20,66% environmental air emissions allowances for 20,308
environmental air emissions allowances with wholyaed subsidiaries of AES. Because the transadéoked
commercial substance and are between entities eodanon control, the exchanges have been accofantbg IPL
at their historical cost. This transaction did have a material impact on our results of operat@rfiancial
condition.

Regulatory Matters
Basic Rates and Charges

Our basic rates and charges are determined aftieiggionsideration, on a pro-forma basis, to ddvahble
costs for ratemaking purposes including a fairmetin the fair value of the utility property usawlauseful in
providing service to customers. Pursuant to statheelURC is to conduct a periodic review of tlasic rates and
charges of all utilities at least once every foeans, but the [IURC has the authority to reviewrtiies of any utility
at any time it chooses. Once set, the basic raksl@arges authorized do not assure the realizafiarfair return
on the fair value of property. IPL's basic rated @harges were last adjusted in 1996.

Fuel Adjustment Charge and Authorized Jurisdictlddet Operating Income

We may apply to the IURC for a change in our fuerge every three months to recover our estimateld f
costs, including the fuel portion of purchased poeasts, which may be above or below the levelkided in our
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basic rates and charges. Independent of the IURlisy to review basic rates and charges, Indiamarequires
electric utilities under the jurisdiction of the RC to meet operating expense and income test ergaints as a
condition for approval of requested changes in FAdlitionally, customer refunds may result if dititis rolling
twelve month operating income, determined at quigrteeasurement dates, exceeds a utility’s autedrannual
jurisdictional net operating income and there aresufficient applicable cumulative net operatingdme
deficiencies against which the excess rolling t@ethonth jurisdictional net operating income carofiget.

In our three most recently approved FAC filingg thRC found that our rolling annual jurisdictiomatail
electric net operating income was greater tharathborized annual jurisdictional net operating imeo In addition,
in our March 24, 2008 FAC filing, which has not peten approved by the IURC, our rolling annualsdidtional
retail electric net operating income was also dated to be greater than the authorized annualdiational net
operating income for the twelve months ended JanBiay 2008. Because we have a cumulative net apgrat
income deficiency, we have not been required toamalstomer refunds in our FAC proceedings. Howesxean
though we have a cumulative net operating inconfieidacy, the IURC may still review our basic ratesd
charges on a prospective basis at any time it @sos

In December 2007, we received a letter from th#f efahe IURC requesting information relevant ket
IURC's periodic review of our basic rates and cleargnd we subsequently provided information tcsthéf. Since
our cumulative net operating income deficiency ¢dieed above) requires no customer refunds in @ process,
the IURC staff was concerned that the higher tra@al2007 earnings may continue in the future nleféort to
allay staff’'s concerns, we proposed in our MarchZbD8 FAC filing a prospective one-time credittstomers
totaling $30 million. If approved, the credit wilfovide an offset against fuel charges customerddwotherwise
pay in the billing months of June, July and Augafs2008. Consistent with this proposal, we recorde&B0 million
deferred fuel regulatory liability in March 2008thvia corresponding reduction against revenues.nbt clear what
action, if any, the IURC staff will recommend aseault of its periodic review of our basic rates @harges.

Purchased power costs below an established benktar@apresumed to be recoverable fuel costs. lil Apr
2008, the IURC issued a final order, which approvedjoint petition filed along with another Indentility and
the Indiana Office of Utility Consumer Counselohid petition requested a new settlement mecharosiié
recovery of fuel costs in the cost of purchasedtetdty. Under the former agreement, hourly pusgdhpower
costs were compared to a monthly standard. Undengkv settlement agreement, hourly purchased povets are
compared to a daily benchmark to better reflechgba in natural gas prices that occur throughauttbnth. We
believe that changes in natural gas prices typiéafluence the price at which we can purchase poWweerefore,
we believe that the new benchmark will more clogedgk fluctuations in purchased power prices. ée
benchmark expires in April 2010. Purchased powstscover the benchmark not recovered from our ousts
have not had a material impact on our results efaons or financial condition to date.

Wind Power Purchase Agreement

In April 2008, we entered into a power purchaseagrent for 20 years of approximately 100 MW of wind
generated electricity per year with Hoosier Windj€et, LLC, a subsidiary of enXco, Inc. The contriac
contingent, among other things, on IURC approvalast recovery via a cost recovery mechanism sirtoléhe
FAC and the extension of the federal productionctadit for qualified renewable energy producensApril 2008,
we filed the request with the IURC for such recgv@to assurance can be given at this time as tahegher not the
IURC will approve the request. This agreement hakpto diversify the resources available to setvetustomers,
in light of potential greenhouse gas and renewpbi#olio standards legislation. Renewable portfaiandards,
which would require a certain percentage of anteteatility’s electricity to come from renewablewrces by a
given date, have been considered at both theatdtéederal levels. However, it is currently unclasto what
future legislation IPL might face related to renblegportfolio standards.

Clean Coal Technology Filings

In April 2008, in response to an updated Plan Veslfithe IURC issued an Order approving recovergyapital
expenditures of approximately $92.7 million ovee tiext three years. The $92.7 million approvedieylRC
includes $90.0 million to install and/or upgradeTO@ further reduce SCemissions at our Petersburg generating
station and $2.7 million for mercury emissions ntoring equipment at our coal-fired power plants. tderently
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estimate the installation and/or upgrade of CCfutther reduce S©emissions at IPL’s Petersburg generating
station to cost approximately $98.5 million. Weeimdl to seek recovery of any prudent costs incwrethis project
above the currently authorized $90.0 million; hoemthere can be no assurance that such recovityengranted.
The IURC also approved the ratemaking treatmenlicgipe to qualified pollution control property be recovered
through an Environmental Compliance Cost Recoveljygtment, similar to that which we have received i
previous environmental filings. Such treatmentudels a return on the construction costs and reg@fer
depreciation expenses and operation and mainterapenses associated with these projects. The IU&C
granted us the authority to add the approved retarour environmental projects to our authorizeauah
jurisdictional net operating income in subsequeXt Pproceedings.

The installation and upgrade of CCT to further @8Q and mercury emissions at our Petersburg generating
station is expected to begin in 2009 and to beimise during the second quarter of 2010. The lilasimn of the
mercury emissions monitoring equipment is contingenmercury monitoring requirements under thedndi
Clean Air Mercury Rules.

Demand-Side Management

In 2004, the IURC initiated a generic investigattorconsider and review DSM issues and progransdiana,
including the overall effectiveness of DSM programghe state and ways to improve DSM programs. DSM
programs promote customer energy efficiency and@mage energy conservation, and allow customers to
participate in time based pricing rate schedulesather demand response programs. In April 20Q8|WRC
issued a Phase | Order which found that PhasetHeoproceeding shall be initiated to fully addréssfollowing
issues: (1) Indiana’s low spending levels on DSgPams and high per capita energy use; (2) possible
development of a core group of “best practices” D@bigrams; (3) the feasibility and associated castsbenefits
of a statewide Third Party DSM Administrator; (velopment of a uniform energy efficiency/DSM datsdy; (5)
issues identified in the Energy Policy Act of 200 the Energy Independence and Security Act of 2@@luding
consideration of new technologies such as autonratgdring; and (6) the formation of an Oversighal to
oversee the development of a more uniform statestideéegy with respect to DSM Programs. We canredipt the
outcome of the proceeding or its impact on usiatttime, but it will likely require us to increaser level of DSM
spending over the next few years. We plan to caetio seek recovery of existing and future DSM paiagcosts.

Environmental Matters

We are subject to various federal, state and lewaironmental protection and health and safety lamegs
regulations governing, among other things, the gaima, storage, handling, use, disposal and tiateton of
hazardous materials; the emission and discharpazzfrdous and other materials into the environnaemt;the
health and safety of our employees. These lawsegdations often require a lengthy and complexess of
obtaining and renewing permits and other governaientthorizations from federal, state and locahaggs.
Violation of these laws, regulations or permits casult in substantial fines, other sanctions, pEerevocation
and/or facility shutdowns. We cannot assure yotleahave been or will be at all times in full cdiapce with
such laws, regulations and permits, however, waaldelieve any currently open investigations walult in fines
material to our results of operations or finanpiasition.

Under certain environmental laws, we could be hegtbonsible for costs relating to contaminatioawatpast
or present facilities and at third party waste dgsp sites. We could also be held liable for huegposure to such
hazardous substances or for other environmentahdgan©Our costs of complying with current and future
environmental and health and safety laws, andiabilities arising from past or future releasesasfexposure to,
hazardous substances may adversely affect ourdassiresults of operations or financial condition.

Clean Coal Technology

Please setRegulatory Matters — Clean Coal Technology Filifigend“Liquidity and Capital Resources —
Capital Requirements — Capital Expenditurdst a discussion of our environmental technologied related
capital expenditures.
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Carbon Dioxide

In 2007, our generating power plants emitted apgprately 18.5 million tons of CO We continue to monitor
developments with respect to the regulation of €@@issions under the Clean Air Act. Regulatoryidtives
regarding C@may be implemented in the future, although attilie we cannot predict if, how, or to what extent
such initiatives would affect us. Generally, weidet costs to comply with any regulations implersertb reduce
greenhouse gas emissions would be deemed as fihet odsts of providing electricity to our customand as
such, we would seek recovery for such costs irrat@s. However, no assurance can be given as tiherha not
the IURC will approve such requests. In light ofgrdial greenhouse gas and renewable portfoliaisials
legislation, in April 2008, we entered into a 2@&y&00 MW wind power purchase agreement, whichhlp us to
diversify our sources of electricity available f@le. Please sé@/ind Purchase Power Agreemendibove, for
further discussion.

Regional Haze

The EPA published the final regional haze rule iy 1, 1999. This rule established planning andssians
reduction timelines for states to use to improahiiity in national parks throughout the Unitedatgis. In 2001, the
EPA signed a proposed rule to guide states in imeiging the 1999 rule and in controlling power plamissions
that cause regional haze problems. The proposedetiguidelines for states in setting Best Avégladetrofit
Technology at older power plants. In 2004, the ERAlished a proposed rule with new BART provisiand
reproposed the BART guidelines. In June 2005, fRA Enalized amendments to the 1999 regional hale The
EPA determined that states, such as Indiana, wadolpt the Clean Air Interstate Rule “cap and trgo@gram for
SO and NQ, will be allowed to apply Clean Air Interstate Rulontrols as a substitute for controls requiredieun
BART. The Indiana Air Pollution Control Board hgspeoved a final rule implementing BART which progathat
sources in compliance with Clean Air InterstateeRudntrols are exempt from BART requirements for &@l
NOx. This rule became effective on February 9, 20@&aise we comply with S@nd NQ “cap and trade”
program under Clean Air Interstate Rule, we aramgtdrom BART requirements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO  UT MARKET RISK

None.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requiveukt
disclosed in the reports that we file or submitemithe Securities Exchange Act of 1934, is recaorgeacessed,
summarized and reported within the time periodgi§ipe in the Securities and Exchange Commissionas and
forms, and that such information is accumulated @mmunicated to the principal executive officed gmincipal
financial officer, as appropriate, to allow timelgcisions regarding required disclosures.

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the superviaimhwith the participation of our management,udeig the
principal executive officer and principal financ@ficer, of the effectiveness of our “disclosumntrols and
procedures” (as defined in the Exchange Rules B8ayhnd 15-d-15 (e) as required by paragraphf(thyeo
Exchange Act Rules 13a-15 or 15d-15) as of Marci2808. Indianapolis Power & Light Company’s managet,
including the principal executive officer and piippel financial officer, is engaged in a compreheesffort to
review, evaluate and improve our controls; howeregnagement does not expect that our disclosuteat®ior our
internal controls over financial reporting will ment all errors and all fraud. A control system,matter how well
designed and operated, can provide only reasonati@bsolute, assurance that the control systehjéstives will
be met. Further, the design of a control systent mafiect the fact that there are resource conggaand the
benefits of controls must be considered relativénéir costs. In addition, any evaluation of thizetiveness of
controls is subject to risks that those internaitadls may become inadequate in future periodsusecaf changes
in business conditions, or that the degree of c@npé with the policies or procedures deterioratés.have
interests in certain unconsolidated entities. Asdaéot control or manage these entities, our dssek controls
and procedures with respect to such entities ismgdly more limited than those we maintain withpest to our
consolidated subsidiaries.

Based upon the controls evaluation performed, theipal executive officer and principal financificer
have concluded that as of March 31, 2008, our alistck controls and procedures were effective teigeo
reasonable assurance that material informatiotimgléo us and our consolidated subsidiaries isnabad,
processed, summarized and reported within the pieniods specified in the Securities and Exchangam@ission’s
rules and forms and that such information is acdated and communicated to the principal executfiieer and
principal financial officer, as appropriate, tooall timely decisions regarding required disclosures.

Changes in Internal Controls

In the course of our evaluation of disclosure aalstand procedures, management considered cantaimal
control areas in which we have made and are cantinto make changes to improve and enhance conBaked
upon that evaluation, the principal executive @fiand principal financial officer concluded thag¢ite were no
changes in our internal controls over financialortpg identified in connection with the evaluatimyuired by
paragraph (d) of the Exchange Act Rules 13a-1%dr15 that occurred during the quarter ended Madg2008
that have materially affected, or are reasonakblyito materially affect, our internal controlsemfinancial
reporting.
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PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Please sedtem 2. Management’s Discussion and AnalysisioBRcial Condition and Results of Operations
— Environmental Matters,andNote 8,“Commitments and Contingencies3 the unaudited Consolidated Financial
Statements of IPALCO ititem 1. Financial Statementsihcluded in Part | — Financial Information of thisrm 10-
Q for a summary of significant legal proceedingsiming us. We are also subject to routine litigaticlaims and
administrative proceedings arising in the ordinayrse of business.

ITEM 1A. RISK FACTORS

There have been no material changes to the risrfaas previously disclosed in IPALCO’s 2007 arnua
report on Form 10-K

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On March 18, 2008, the AES Corporation, as solestttdder of IPALCO Enterprises, Inc. executed a<eom
in Lieu of Annual Meeting of Stockholders in orderelect the following six individuals to servedisectors of
IPALCO: Stephen R. Corwell, David Gee, Ann D. Mowtl Richard Santoroski, Ronald E. Talbot and Kelmnet
Uva. No other matter was included in the Conserd,these individuals are the only directors of AL

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

Exhibit No.

Document

4.1*

4.2*

4.3*

31.1
31.2
32

Indenture between IPALCO Enterprises, Inc. &hd Bank of New York Trust Company, N.A., as
Trustee, dated April 15, 2008 for the 7.25% SeBiecured Notes Due 2016.

Indenture Supplement between IPALCO Entergritigc. and The Bank of New York Trust
Company, N.A., as Trustee, dated April 15, 200&8h&lIndenture of Trust between IPALCO
Enterprises, Inc. and The Bank of New York Trustipany dated November 14, 2001.

Pledge Agreement Supplement between IPALC@fpnises, Inc. and The Bank of New York Trust
Company, N.A., as Collateral Agent, dated April 2608 to the Pledge Agreement between
IPALCO Enterprises, Inc. and The Bank of New Yorki§t Company dated November 14, 2001.

Certification by Chief Executive Officer reqgdl by Rule 13a-14(a) or 15d-14(a).
Certification by Principal Financial Officexquired by Rule 13a-14(a) or 15d-14(a).
Certification required by Rule 13a-14(b) or 1Btb).

* Incorporated by reference to IPALCO’s Current Bgn Form 8-K filed with the Securities and Exoba
Commission on April 17, 2008.
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Date:

SIGNATURES

Pursuant to the requirements of the Securitieh&xge Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the usigeied thereunto duly authorized.

May 8, 2008

IPALCO ENTERPRISES, INC.
(Registrant)

/s/ Kurt A. Tornquist

Kurt A. Tornquist

Vice President and Controller

(Principal Financial Officer and Principal Accoumiy Office)
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Exhibit 31.1

Certification Pursuant to Rule 13a-14(a) or 15d-14) of the Securities and Exchange Act of 1934

[, Ann D. Murtlow, certify that:

1. | have reviewed this quarterly report on FormQ0f IPALCO Enterprises, Inc. (the “registrant”);

2. Based on my knowledge, this report does notadom@ny untrue statement of a material fact or eonditate a
material fact necessary to make the statements,riraliight of the circumstances under which sueteshents
were made, not misleading with respect to the pecavered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in thiport, fairly
present in all material respects the financial dom results of operations and cash flows ofréngistrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls
and procedures (as defined in Exchange Act Rulasl®8e) and 15d-15(e)) and internal control oveattiicial
reporting (as defined in Exchange Act Rules 13d}¥5(d 15(d)-15(f)) for the registrant and we have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and
procedures to be designed under our supervisiengare that material information relating to
the registrant, including its consolidated subsidi is made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financggdarting, or caused such internal control over
financial reporting to be designed under our sup@m, to provide reasonable assurance
regarding the reliability of financial reportingdthe preparation of financial statements for
external purposes in accordance with accountimjpies generally accepted in the United States
of America;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presented i
this report our conclusions about the effectiversdsbe disclosure controls and procedures, as of
the end of the period covered by this report basesluch evaluation; and

(d) Disclosed in this report any change in thesegnt’s internal control over financial reportittgt
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quarter in
the case of an annual report) that has materiéfibgted, or is reasonably likely to materially
affect, the registrant’s internal control over fiicél reporting; and

5. The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatiorernal
control over financial reporting, to the registfarguditors and the audit committee of the regmtsaboard of
directors (or persons performing the equivalentfiams):

(a) All significant deficiencies and material weakses in the design or operation of internal cbntro
over financial reporting which are reasonably hkel adversely affect the registrant’s ability to
record, process, summarize and report financiarinétion; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifi
role in the registrant’s internal control over fireéal reporting.

Date: May 8, 2008

/s/ Ann D. Murtlow
Ann D. Murtlow
President and Chief Executive Officer




Exhibit 31.2

Certification Pursuant to Rule 13a-14(a) or 15d-14) of the Securities and Exchange Act of 1934

[, Kurt A. Tornquist, certify that:

1. | have reviewed this quarterly report on FormQ0f IPALCO Enterprises, Inc. (the “registrant”);

2. Based on my knowledge, this report does notadom@ny untrue statement of a material fact or eonditate a
material fact necessary to make the statements,nraliight of the circumstances under which sueteshents
were made, not misleading with respect to the pec@vered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in thiport, fairly
present in all material respects the financial dom results of operations and cash flows ofréngistrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls
and procedures (as defined in Exchange Act Rulasl®8) and 15d-15(e)) and internal control ovearicial
reporting (as defined in Exchange Act Rules 134d}¥5(d 15(d)-15(f)) for the registrant and we have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and
procedures to be designed under our supervisiengare that material information relating to
the registrant, including its consolidated subsidi& is made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control over
financial reporting to be designed under our sup@m, to provide reasonable assurance
regarding the reliability of financial reportingdthe preparation of financial statements for
external purposes in accordance with accountimgjpies generally accepted in the United States
of America;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presented i
this report our conclusions about the effectiversdsbe disclosure controls and procedures, as of
the end of the period covered by this report basesluch evaluation; and

(d) Disclosed in this report any change in thesegnt’s internal control over financial reportittgt
occurred during the registrant’s most recent fisgelrter (the registrant’s fourth fiscal quarter in
the case of an annual report) that has materiffibgted, or is reasonably likely to materially
affect, the registrant’s internal control over fiicéal reporting; and

5. The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatiorernal
control over financial reporting, to the registfarguditors and the audit committee of the regmtsaboard of
directors (or persons performing the equivalentfiams):

(a) All significant deficiencies and material weakses in the design or operation of internal cbntro
over financial reporting which are reasonably bkl adversely affect the registrant’s ability to
record, process, summarize and report financiarinétion; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifi
role in the registrant’s internal control over fireéal reporting.

Date: May 8, 2008

/s/ Kurt A. Tornquist

Kurt A. Tornquist

Vice President, Controller and
Principal Financial Officer




Exhibit 32

Certification Pursuant to Rule 13a-14(b) or 15d-14f) of the Securities and Exchange Act of 1934

The certification set forth below is being subettin connection with the Quarterly Report on FAi0nQ
for the quarterly period ended March 31, 2008 {teport”) for the purpose of complying with Ruleat34(b)
or Rule 15d-14(b) of the Securities Act of 1934(tBExchange Act”) and section 1350 of Chapter 63Fidé 18
of the United States Code, as adopted pursuaettma 906 of the Sarbanes-Oxley Act of 2002.

Ann D. Murtlow, President and Chief Executive ©fi and Kurt A. Tornquist, Vice President, Congoll
and Principal Financial Officer of IPALCO Enterpss Inc. (IPALCO), each certifies that, to the kwddtis or
her knowledge:

(1) the Report fully complies with the requirementssettion 13(a) or 15(d) of the Exchange Act; and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctodiand
results of operations of IPALCO.

/s/ Ann D. Murtlow /s/ Kurt A. Tornquist

Ann D. Murtlow Kurt A. Tornquist

President and Chief Executive Officer Vice Prestd@ontroller and
Principal Financial Officer

May 8, 2008 May 8, 2008

A signed original of this written statement regdiby Section 906 has been provided to IPALCO aitides
retained by IPALCO and furnished to the Securitied Exchange Commission or its staff upon request.



